Companies House
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Registration of a Charge

LLP name: FINANCE DEVELOPMENT LLP
LLP number: S0307098

XA4GBPVK

Received for Electronic Filing: 14/05/2021

Details of Charge

Date of creation:  06/05/2021
Charge code: S030 7098 0004
Persons entitled: SOUTER ORCHARD BRAE LIMITED

Brief description:  ALL AND WHOLE THOSE SUBJECTS KNOWN AS AND FORMING
FINANCE HOUSE, ORCHARD BRAE, EDINBURGH, EH4 1PF, BEING
THE SUBJECTS REGISTERED IN THE LAND REGISTER OF SCOTLAND
UNDER TITLE NUMBER MID88215: TOGETHER WITH (I) THE WHOLE
BUILDINGS AND ERECTIONS THEREON KNOWN AS AND FORMING
FINANCE HOUSE, (ll) THE WHOLE FIXTURES AND FITTINGS IN AND
ONIT, AND (lll) THE WHOLE RIGHTS, PARTS, PRIVILEGES AND
PERTINENTS.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for LLP humber: SO307098 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: RHODA MACLENNAN

Electronically filed document for LLP humber: SO307098 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: SO307098

Charge code: SO30 7098 0004

The Registrar of Companies for Scotland hereby certifies that a charge
dated 6th May 2021 and created by FINANCE DEVELOPMENT LLP was
delivered pursuant to Part 25 of the Companies Act 2006 as applied by
The Limited Liability Partnerships (Application of Companies Act 2006)
(Amendment) Regulations 2013 on 14th May 2021 .

Given at Companies House, Edinburgh on 14th May 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under the Limited Liability Partnership
{Application of the Companies Act 2006) Regulations 2009 S| 2009/1804
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() ADDLESHAW
(J GODDARD

FINANCE DEVELOPMENT LLP
as Chargor

SOUTER ORCHARD BRAE LIMITED
as Lender

STANDARD SECURITY
relating to subjects at
Finance House, Orchard
Brae, Edinburgh

This Standard Security is subject to the
terms of the Intercreditor Agreement {as
dafined herein}
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- BetWeen

o (1) ."_-'_-_'Fmance Development LLP, a limited liability partnership (Registered Number 8030?098):- el
: ~-.and having its' Registered Office at 18 Walker Street Edinburgh EH3 7LP (Chargor); in favour
ey -'.-_'So'u'ter"Orch"ar:d' Brae Limited, company incorporated and registered”i‘n‘.'Scottand"(No'f:- Lo
o 80667?79) whose reglstered office is at: 4thFloor 68- 70 George Street. Edmburgh EH2 2LR '_; '
S (i_ender) o 5
B lt is agreed
1 Definitions 'aﬁd' interp'reta'tion

R e In this standard secunty, mcludtng the rntroductron and the Schedule the foitowmg defsnrtuons I
o : appiy unless the context otherwrse requares : : e -

Lo Admrnrstrator means any person appomted to be an admrnastrator of the Chargor pursuant to'“-.j _' S
- Scheduls B1 to the tnsctvency Act : o e

R Busmess Day means any day (other than a Saturday, Sunday or publrc holuday) dunng whrch"_':'.- E
c!earlng banks in the Clty of Edlnburgh are open for normal busmess S :

. Event of Defau]t'm-eans'.-'

; j' (a) -:_ the Chargor fa;!s tc pay at| or any of the Secured L|abmt|es wrthrn 14 days of the date'
L such Secured Luabshty is properly due in terms of the LLP Agreement B :

} :'_'(b) —an Admlnrstretor is eppclnted in respect of the Chergor
ey a FéQuldator trustee manager or Yacaiver, admrnastratrve récaiver or similar officer of - -
0 the Chargor s appornted in respect of the whole or any part of rts undertakmg or
.'assets.'_-_'--i____- R e '
dy _' the' maktng of a request by the Chargorfor the apporntment cf a recei'\rer

3 ('e') - '_'any analogous procedure or step to those I|sted in (b) to ( ) (mclusrve) abcve is taken
e under the iaWS of any Relevant Jurisdiction and/or- : g

B 'the Chargor breachesr to a.mater!al extent any'. 'of the provisions of any Security or R
7 -undertaking granted by the Chargor (or any other person or corporation for whose =~
: _obirgat!ons to the: Lender the Chargor has undertaken responsubrhty) to the Lender S 3_:-. -

'Intercred;ter Agreement means the’ Intercreditor Agreement among the Chargcr Lender and s
- Square and Crescent Group Limited dated on-or around the date hereof : : -

e _Insoivenc‘y Ac‘t means the-Ens‘olvency-Act-‘lQSﬁ o

I 'Lease migans the Minute of Leese between LEoyds and Scottlsh Fmanoe Limited and South of
S Scotland EEectr;cﬁy Bcard of a sub station wrthm the Property dated 1 and 22 Decertiber 1965
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':'LLP Agreement means the Limited Liability Partnership Agreement entered into among the
. Lender, Westrle Limited; Square and Crescent Group Limited and the Chargor dated ’!3 Aprll
S 2021 -

-' ._: Member Lo.an has the.meanlng ascnbedto it'in the. L.LP Agreement
o ": Other Standard Secuntles means the standard secuntres deta:led at Part 2 ef the Schedule —
' 'PPS has the meanang ascrabed tu |t in the LLP Agreement . . |
g '_..Property means the subjects detalled in Part 1 of the Schedule
' B ."Retevant Jur:sdlctlon means in re!atuon te the Charger
'(.a') .' : |ts junsdlctio‘n of mcorp.eratron,_ regretratnon or o‘réanieatien,‘:and. o
'. :. (b) ..'"..'.'ansi/.j:urisdietidn.trvhere it'eo'ndu"ets“ utsbusmess e

S : ;-:_-'Scheduie means the schedule in twe parts attached to and formlng part of thas Standard S g
T :"_Securuty . TR ST o :

. 'secured Liabilities meanis all principal and interest payable in respect of any Membef Loar -
~ ‘made available by the Lender to the Chargor, together with ahy PPS payable to the Lender =
- pursuant to the terms of the LLP Agreement and. any other sums properly due to the Lender - S
o by the Chargor pursuant to the terms of the LLP Agreement or pursuant to the terms of thusi i
~--Standard Secunty, : :

o Security means a mortgage charge pledge trust asmgnment by way of secunty, asssgnataon_' U
_ in- security, - standard security; lien,’ hypothecation or other encumibrance, -arrangement or:
. -security interest securing any obligation of any person or-any 'other-'agreement of arrangement -
- .havmg a samltar effect or any tlt!e retentron rrghts or set off rlghts created by agreement

o _'.--Securlty Peried means the pened beglnnlng o the date of th;s Standard Secur!ty and endlng' o
- on'the date on which all of the Secured Lrabilataes have been uncondrtlonatly and |rrevocabty.
“paid and dlscharged infulland - SRR : R SR

:Standard Condltlons ‘means the standard condltlons specrfled in- Schedule 3 to thef.' _
Conveyancing and Feudail Reform. (Scetiand) Act 1970 and any lawful -variation to them R
_operetuve‘forthe trme bemg R e ;

12 .'.-'.'!n'_thlsstaﬂda'rd 'sec‘unt’y, |'nclud|'n'g the'm'trdducnon and the Sched‘ute:- [

B '_ '(a)' references to ctauses are to be construed as references to the clauses of thrs_ : o
S '-Standard Securlty, T ' ' ' L

. _(b)": ' 'a prevzsron of Iaw Includes a reference to that prowsuon as replaced modlfred offe-
R ‘enacted from time to time and any subordinate legislation made under that statutory
" provision from time to. time;.in each case. Whether before or after the date of this'.
© Standard Securlty, - ' - ' o

(e . wordsrmportmg_the-p!ural will in'ciudethe'singular"a'nd._\'li"ce'trersa;'
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1.3

1.4

1.5

4.1

() a person includes any individual, firm, company, corporation, government, state or
agency of state or any association, trust, joint venture, consortium or partnership
{whether or not having separate legal personality);

{e) a Party, the Chargor, or the Lender will be construed so as to include its successors
in title, permitted assignees and permitted transferess;

{f) a company will be construed so as to include any company, corporation or other body
corporate, wherever and however incorporated or established;

{g) references to this Standard Security or to any provisions of this Standard Security or
any other agreement, document or instrument is to this Standard Security, that
provision or that agreement, document or instrument as amended, novated,
supplemented, extended, restated or accedead from fime to time;

{h) a time of day is a reference o Edinburgh time; and

{i) it there is any conflict between this Standard Security and the Standard Conditions,
the terms of this Standard Security will prevail, so far as permitted by law.

The contents table and headings in this Standard Security are for convenience only and do
not affect the interpretation or construction of this Standard Security.

The words other, include, including and in particular do not limit the generality of any
preceding words and any words which follow them will not be construed as being limited in
scope to the same class as the preceding words where a wider construction is possible.

This Standard Security is subject to the terms of the Intercreditor Agreement.
Undertaking

The Chargor underizkes {0 pay and discharge the Secured Liabilities to the Lender on
demand in writing when the Secured Liabilities become due for payment or discharge
{whether by acceleration or otherwise).

Standard Security

As a continuing Security for the due and punctual payment and discharge of the Secured
Liabifities, the Charger grants a standard sscurity over the Property in favour of the Lender.

Standard Conditions
The Chargor and the Lender agree that:

{a) the Standard Cenditions and any lawful variation thereof cperative for the time being
will apply but only as varied by Clause 4.1 {c);

{b) the Standard Conditions will be varied as set out in Clause 4.1 {c} under declaration
that in the event of any conflict between the terms of the Btandard Conditions on the
ona hand and the terms of this Standard Security on the other then the terms of this
Standard Security will prevail.

{c) Standard Conditions 1, 2, 3, 4, 5, 6 and 7 will not apply to this Standard Security.

43168279_1.D0CX 3



S 51 . :_' Walver Df rlghts ......................................................................................

- The ob!rgatrons of the C‘nargor under this- Standard Security and the rights, powers and: o :
. discretions of the Lender under - thre Standard Secunty w;li not be reduced drecharged of
':_'otherw1se affected by - : el : -

: _ ."(a')_'-:'_. '..'any txme welver or consent granted to oF composutron wrth the Chargor or any other'_
o person . L :

by the release of the Chargor of any other person under e terms of any compoertton or S
SR arrangement wrth any creditor of the Chargor - SRR : '

(e the taklng, variation,’ compromlee exchange, renewal or telesse: of, or refuea! oF
. neglect to perfect, take up-or enforce,.any nghts or remedias against, or Secunty over o
- “assets of the Chargor or.any other person or.any non presen’tatidn'or non-observance
o _of any formailty or other requrrement in respect of. any metrument

Sy _the Lender fallmg to reahee the futl va!ue of any Secunty hetd by |t

(e) g -"'_:any mcapacrty or tack of power authonty or tegal pereona!tty et’ or dneso!utlon or-'_
" change in the renibers or status of the Chargor or afiy other person or any defective
' of excessive exarcise of the Chargor's pGWers or authonty, AT RIS '

e ._3':any' amendm'ent,_'novation, eu"pplement, ex’te’ns’ioh',.'r'estatem'ent:(’h’oWe\'re'r fundamental
" and whether-or not more cnerous) termination or ‘replacement of the: Secured
Liabiiities or any document, guarantee or Security: related to the: Secured Liabilities
- Inéluding any change in the purpose of, any extension of of increase in. - any facmty of .
b the addrtlon of any new facr!rty or| other document or: Securzty, o -

o ."'_:('g) . ._any unenforceahntrty,.tllegahty, mvalldrty, rrregulanty or fruetratron of any obhgetron :
' (actual o purported) “of any  person under this: Standard Secunty or any other
'--.document guarantee or Secunty held in connectron with the Secured L|ab|httes,_ PR

' _ {hy ' any claim or enforcement of payment from the Chargor or any other pereon
BEpS (r) any rnsolvency, bankruptcy, trquadatron admrnrstratro“n 'wrndrng up, - rnca'pacity,'.' S
- dissolution, -limitation, disability, - the discharge by operat;on of law or any srmr!ar:.".- Ll
o proceedlngs in respect of the Chargor or any other person
Gy o any change in the constltutlon name of etyle of the Chargor or any / Gther person, or if
' " such other person is a partnership-or othér unincorporated organrsatlon its dtesolutlon o

'or any change inits status or’ memberehlp, or L

T _-_anythrng done of omrtted to be dorie by the Lender or any other pereon which but for" e
- this provision _might . operate to' exonerate -or - discharge ~or ‘otherwise reduce  or ':.'-: o
o extrngursh the !rabllrty of the: Chargor under this Standard Secunty _ S

6 Costs and expenses e
B costs_and expenses-_'_ R
- (8) - The Chargor will reimbursé the Lender for all costs and expenses, including legal fees

- {and any-value added or. similar tax thereon). incurred inconnection with- the

L aB18278 100X, L I e A



6.2

7.1

7.2

enforcement, attempied enforcement or preservation of any of its rights under this
Standard Security, or any of the documents referred to herein.

{p) The Chargor will pay all present and future stamp, registration and similar taxes or
charges which may be payable, or determined to be payable, in connection with the
execution, delivery, performance or enforcement. of this Standard Security or any
judgment given in connection therewith and will indemnify the Lender against any and
all liabilities, including penalties with respect to, or resulting from, its delay or amission
to pay any .such stamp, registration and similar taxes or charges.

Assignation and transfer

The Lender may assign or transfer all or any part of its rights under this Standard Security o
any person with whom it is permitted to transact pursuant fo Clause 25 (Assignment and
successors in fitle) of the LLP Agreement,

Notices
Communications in writing

Any notice given pursuant to this Standard Security will be in writing signed by, or on'behalf of,
the person issuing the notice, may be delivered by hand, or by prepaid recorded delivery first
class post {or registered airmail in the case of an address for service outside the United
Kingdom) to:

{a) in the case of the Chargor, its regisiered office address for the time being; and
{b) in the case of the Lender:

M address: INEEEG——

(i) marked for the attention of: _

or; in refation to any Party, such other address for service in the United Kingdom as that Party
may from-time to time netify to the other,

Delivery

{a) in the absence of evidence of earlier receipt and subject to clause 7.2(c) a notice
served in accordance with clause 7.1 will be deemed {o have been received:

{i) if delivered by hand, at the time of actual delivery to the address referred to in
clause 7.1;
{ii) if delivered by prepaid recorded delivery first class post, fwo Business Days

from the date of posting; and
(iif) if delivered by registered airmail, five Business Days from the date of posting;

(b) if deemed receipt under clause 7.2(a) occurs on-a day which is not a Business Day or
after 5.00 p.m. on a Business Day, the relevant notice will be deemed to have been
received.at 9.00 a.m. on the next Business Day.

{c) For the avoidance of doubt, notice given under this Standard Security will not. be
validly served if sent by e-mail.

48188279_1.00CX 5



e Each prowelon of this -Standard Security is severable and distinct from the others. i at any_ T
- time-any provision of this Standard Secunty i$.or becomss unlawfu! invalid or unenforceable S
~toany extent orin any - circumstances for any reason, it will 1o that extent or in those -
= cireumstances be deemed not to form part of this Standard Security but (except to that extent 7 -~
- or in those circumstances in the case of that provision) the legality, validity and enforceability =~ -~
: B of that and all other provnsuons of this Standard Securlty will not be affected in any way. '

B2 lllegallty

e -If any. provus;on of thas Standard Secursty is found to be llEegai mvalad cr unenforceable but y e
- wiould be legal, valid or enforcaable if soris part of the provision were deleted, the provision in . .0
© . -question will apply W|th such modlficatlon(s) as may ‘be necessary fo make it Iegal valid fo
- enforceable: : L _ :

e 83 'Rfernedies'and._'w'ai'\{rers_._ o

" The failure or delay in exercising a right or remedy provided by this Standard Security or by =~ .

- :_:Iaw does not constitute ‘a waiver. of that (or any ottier) right or remedy.  No single or partial . © " e

~ ' exercise, or non-exercise ‘or non-énforcement of any right ‘or remedy provided by this 1
~Standard Security or by law prevents or restricts any further or other exercise or enforcement_' R L
of that (or any other) right or remedy - T - : '

9 e Gove’rmng I'aw'and jurlsdictson':'- RS '
94 Governing faw

 This Standard Security together with any non-contractual disputes or claims arising out of orin -~
“connection with this Standard Secunty W||l in all respects be govemed by ard mterpreted oo
- accordance with Scots. law e : : :

927 Jurisdiction S

(@) - For'the exclusive benefit of the' Lender, the Chargor irrevocably agrees that the courts -~ "
© o of Scotland are to have jurisdiction to settle any disputas which may arise outof orir
- cotinection with this Standard Securlty and that any proceedmgs may be brought in“-
. _-'_thoee courts: : - . . L _ : '

by Nothiﬂ'ig containad in this clause ‘will limit the right-of the Lender to commence any -
- proceedings against the Chargor in-any other court of competent jurisdiction nor will - -
" the commencement . of any  proceedings -against the - Chargor in ‘one or more. = .0
- jurisdictions: preclude the commencement of any proceedmgs in any other jurtsductuon,_-.j-"f- ERRRI
' -"._'whethercencurrentlyor not.. . S :

Ce) '_'The Chargor urrevocab!y wawes_'-ah'y objection which it may now or in the future have = -
2o the laying of the venue of any proceedings in any court referred to in this clause = -
“and any-claim that those proceedings have been brought in an inconvenient or
" inappropriate forum, and -irevocably agrees that a judgment in"any proceedings
" eommenced in any such court will ‘be conclusive and blndmg en it and may be‘ S
'-'enforced ln the courts: of aﬂy other urISdIC’(IOH S : '

e ABISERIDOCK e e



10 Warrandice

The Chargor grants warrandice but excluding therefrom (i) the Lease, and (ii) the Cther
Standard Securities

11 Consent to registration
The Charger consents to the registration of this Standard Security for preservation:

In witness whereof these presents consisting of this and the preceding six pages together with the
Schedule annexed and executed are subscribed as follows:

SUBSCRIBED for and on behalf of the said

FINANCE DEVELOPMENT LLP by Square
and Crescent Group Ltd, a member and
signed for and on behalf of Square and

Crescent Group Ltd by Simon Cook a
director

Director, for and on behalf of Square and Crescent
Group Ltd
{signature}

Before this witness

AAAYTE., G @
Witness
(print full name)

Witness

{signature)
of
(address of witness) _

{town of signature)

on 27 V%A—ll— '2-—6:}1 i

{date of signature)

48168278_1.D0OCXK 7



This is the Schedule referred to in the foregoing Standard Security between Finance
Development LLP and Square and Crescent Group Limited relating to Finance House, Orchard
Brae, Edinburgh

Part 1 - The Property

ALL and WHOLE those subiecis known as and forming Finance House, Orchard Brae, Edinburgh,
EH4 1PF, being the subjects registered in the Land Register of Scofland under Tifle Number
MIDB8215: Together with {i} the whole buildings and erections thereon known as and forming Finance

House, (i) the whole fixiures and fittings in and on it, and (iif} the whole rights, parts, privileges and
pertinents;

48168279_1.00CX 8



Part 2— Other Standard Securities

1. Standard Security by the Chargor in.favour of Unbranded Finance Limited dated of even
date herewith and to be registered in the Land Register of Scotiand

2. Standard Security by the Chargor in favour of Black Horse Limited dated of even date
herewith and to be registered in the Land Register of Scotland

3. Standard Security by the Chargor in favour of Souter Qrchard Brae Limited daled of even
date herewith and fo be registered in the Land Register of Scotland

Director, for and on behalf of Square and Crescent Group Lid, as Member of Finance
Development LLP

{signature)
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